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Amendment Agreement No. 1Dated as of February 1. 1987
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Recordation No. 15050
Lease of Railroad Equipment Filed under

Recordation No. 15050-B

Dear Ms. McGee:.

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Chicago and North Western Transporta-
tion Company for filing and recordation counterparts of the
following:

Amendment Agreement No. 1 dated as of February 1,
1987, among Chicago and North Western Transportation
Company, as Lessee, Mercantile-Safe Deposit and Trust
Company, as Agent, United States Trust Company of New
York, as Trustee, PLC Leasing Corporation, as Owner,
and the parties named in Schedule B to the Participa-
tion Agreement, as Investors.

The Amendment Agreement amends the Conditional
Sale Agreement and the Lease of Railroad Equipment each
dated as of August 1, 1986, previously filed and recorded
with the interstate Commerce Commission on September 9,
1986, at 3:15 p.m., Recordation No. 15050.



The Amendment Agreement amends the Conditional
Sale Agreement and the Lease of Railroad Equipment to
reflect the road numbers of the units of Equipment actually
delivered and accepted thereunder and to adjust the Amor-
tization Schedule and the Basic Rental and Casualty and
Termination Value percentages.

The Amendment Agreement contains the signatures of
each party to the Conditional Sale Agreement and the Lease
and each of those signatures are notarized. The Amendment
Agreement also contains signatures of other parties for the
purpose of amending a related Participation Agreement which
is not a document on file with the Commission and, accor-
dingly, such signatures are not, and are not required to be,
notarized.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Num-
ber 15050-D.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the document and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

Laurance V. Goodrich
as Agent for
Chicago and North Western
Transportation Company

Ms. Noreta R. McGee, Secretary,
Interstate Commerce Commission,

Washington, D.C. 20423.

Encls.





NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terras not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

2. Each Investor's commitment to fund a portion
of the Purchase Price of the Equipment by investing in the
CSA Indebtedness shall be increased from 59.349193% to 75%
of such Purchase Price, and the Owner will finance the
balance of the cost of the Equipment.

3. The third paragraph on page P-l of the Par-
ticipation Agreement is hereby amended to delete the figure
"59.349193%" and to substitute the figure "75%" therefor and
to delete the figure "40.650807%" and to substitute "25%"
therefor. In order to effect such increased commitment,
each Investor will pay to the Agent in immediately available
funds not later than 11:00 a.m., Baltimore time, on Febru-
ary 11, 1987, its Increased Commitment as shown in Column 1
of Appendix A hereto, and the Agent shall transmit an amount
equal to the aggregate amount of the Increased Commitment of
each Investor to the Owner on such date. Upon payment to
the Agent of the Increased Commitment, the Agent will
execute and deliver to each Investor a certificate or
certificates of interest with respect to its payment bearing
interest at the rate of 10.2% per annum substantially in the
form annexed as Exhibit C to the Participation Agreement
containing the appropriate information and dated Feb-
ruary 11, 1987.

On February 11, 1987, the Lessee will pay to the
Agent and the Agent shall immediately pay to each Investor
an amount equal to interest at the rate of 3.934772% per
annum on the amount shown after such Investor's name in
Column 2 on Appendix A hereto from December 29, 1986, to,
but not including, February 11, 1987. On February 11, 1987,
the Lessee will pay to the Agent and the Agent shall imme-
diately pay to the Owner $0.00 representing interest on the
Owner's Excess Investment.

4. Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"40.650807%" appearing therein and substituting "25%"
therefor.
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5. Schedule I and Annex B to the CSA are hereby
amended to read as set forth in Schedule I and Annex B
hereto, respectively.

6. Schedules A, B and C to the Lease are hereby
amended to read as set forth in Schedules A, B and C hereto.

7. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

8. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

9. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

10. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed and duly authorized
officers or other persons, as of the date first above
written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by_
Title:

[Corporate .Seal--]

Attest:
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[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by
Title:

Title:

[Seal]

Attest:

Title:

UNITED STATES TRUST COMPANY OF
NEW YORK, not individually but
solely as Trustee,

by
Title:

[Corporate Seal]

Attest:

Title:

PLC LEASING CORPORATION,

by
Title:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY,

by.
Title:

STATE TREASURER OF THE STATE OF
MICHIGAN CUSTODIAN OF PUBLIC
SCHOOL EMPLOYEES RETIREMENT
SYSTEM: STATE EMPLOYEES RETIRE-
MENT SYSTEM: STATE POLICE
PENSION, ACCIDENT AND DISABILITY
FUND: JUDGES RETIREMENT SYSTEM:
AND PROBATE JUDGES RETIREMENT
SYSTEM,

by.
Title:
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SUN LIFE ASSURANCE COMPANY OF
CANADA (U.S.)/

by
Title:

SUN LIFE ASSURANCE COMPANY OF
CANADA,

by_
Title:

by_
Title:

THE MUTUAL BENEFIT LIFE
INSURANCE COMPANY,

by_
Title:

WOODMEN ACCIDENT AND LIFE
COMPANY,

by.
Title:

FIRST COLONY LIFE INSURANCE
COMPANY,

by
Title:



STATE OF ILLINOIS,)
) ss. :

COUNTY OF COOK, )

On this > rjj_ jiay of February 1987, before me
personally appeared :/ ̂ -V//v.>e/-er5^ , to me
personally known, who, being by me duly sworn, says that he
is Vice. FrŴ W -•'FvVia/ic.c Of CHICAGO AND NORTH WESTERN TRANS-
PORTATION COMPANY, that the seal affixed to the foregoing
instrument is the corporate seal of said Corporation, and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument

free act and deed of said corporation.

"OFFICIAL SEAL"
M. Fanelli

ic, Slate of,
- '

My Commission expires

//r̂
Notary Public

/*"/,/99(7

STATE OF MARYLAND, )
) ss.:

COUNTY OF BALTIMORE,)

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is a Of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK,)
) ss.:

COUNTY OF NEW YORK,)

On this day of February 1987, before me
personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a of UNITED STATES
TRUST COMPANY OF NEW YORK, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT,)
) ss.:

COUNTY OF FAIRFIELD, )

On this day of February 1987, before me
personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a of PLC LEASING CORPORATION,
that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation, and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires
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APPENDIX A

Investor

John Hancock Mutual
Life Insurance Com-
pany A/C #1

John Hancock Mutual
Life Insurance Com-
pany A/C #2

State Treasurer of
the State of
Michigan

Sun Life Assurance
Company of Canada
(U.S.)

Sun Life Assurance
Company of Canada
A/C 1/3

Sun Life Assurance
Company of Canada
A/C 2/3

The Mutual Benefit
Life Insurance Com-
pany

Woodmen Accident &
Life Insurance Com-
pany

First Colony Life
Insurance Company

Transaction B

(1)
Increased
Commitment

2,554,981.95

283,886.88

1,356,979.31

425,830.33

141,943.44

283,886.88

709,717.21

212,915.16

212.91-5.16

6,183,056.32

(2)
Interest

Multiplicand

129,472.66

14,385.85

68,764.36

21,578.77

7,192.92

14,385.85

35,964.63

10,789.39

10.789.39

313,323.82
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Transaction B

SCHEDULE I

Allocation schedule of each $10,000,000
of 10.2% CSA Indebtedness

Installment
Number

(Interim
Payment)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

and Date

(1/2/87)
(7/2/87)
(1/2/88)
(7/2/88)
(1/2/89)
(7/2/89)
(1/2/90)
(7/2/90)
(1/2/91)
(7/2/91)
(1/2/92)
(7/2/92)
(1/2/93)
(7/2/93)
(1/2/94)
(7/2/94)
(1/2/95)
(7/2/95)
(1/2/96)
(7/2/96)
(1/2/97)
(7/2/97)
(1/2/98)
(7/2/98)
(1/2/99)
(7/2/99)
(1/2/00)
(7/2/00)
(1/2/01)
(7/2/01)

Total -

Debt
Service

$

*
486,941.14
825,838.22
493,892.25
818,887.11
477,317.51
835,461.84
459,052.15
905,343.42
900,144.58
412,634.78
926,343.73
386,435.62
694,538.29
585,303.10
359,778.77
815,958.22
336,513.62
937,423.08
305,867.24
999,114.79
270,511.61
940,148.38
236,360.14

1,001,607.50
197,332.52

1,407,169.10
1,540,520.11

63,981.50
1,318,520.79

Interest
Payment

$

*
486,941.14
510,000.00
493,892.25
493,892.25
477,317.51
477,317.51
459,052.15
459,052.15
436,291.30
412,634.78
412,634.78
386,435.62
386,435.62
370,722.39
359,778.77
359,778.77
336,513.62
336,513.62
305,867.24
305,867.24
270,511.61
270,511.61
236,360.14
236,360.14
197,332.52
197,332.52
135,630.86
63,981.50
63,981.50

Principal
Recovery

$

0.00
0.00

315,838.22
0.00

324,994.86
0.00

358,144.33
0.00

446,291.27
463,853.28

0.00
513,708.95

0.00
308,102.67
214,580.71

0.00
456,179.45

0.00
600,909.46

0.00
693,247.55

0.00
669,636.77

0.00
765,247.36

0.00
1,209,836.58
1,404,889.25

0.00
1,254,539.29

10,000,000.00

Ending
Principal
Balance

$

10,000,000.00
10,000,000.00
9,684,161.78
9,684,161.78
9,359,166.92
9,359,166.92
9,001,022.59
9,001,022.59
8,554,731.32
8,090,878.04
8,090,878.04
7,577,169.09
7,577,169.09
7,269,066.42
7,054,485.71
7,054,485.71
6,598,306.26
6,598,306.26
5,997,396.80
5,997,396.80
5,304,149.25
5,304,149.25
4,634,512.48
4,634,512.48
3,869 ,265.12
3,869,265.12
2,659,428.54
1,254,539.29
1,254,539.29

0.00

* Interest only on the CSA Indebtedness shall be payable to the
extent accrued and unpaid on this date.
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Transaction B

SCHEDULE A

Specifications of the Equipment

Lessee's
Identification
Numbers (Both

Type Quantity Inclusive.)

Part A: 30 . . ' CNW
SD-60 3,800 h.p. • 8001-8027
diesel electric 8029-8031
locomotives

Part B: 30
Additional
Equipment
to be
supplied by
Lessee
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Transaction B

SCHEDULE B

Rental Payment Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Purchase Price*

3.652058570
6.193786613
3.704191887
6.141653295
3.579881340
6.265963817
3.442891148
6.790075636
6.751084320
3.094760862
6.947577995
2.898267188
5.209037189
4.636807968
.2.698340797
7.854341269
2.523852190
9.509909987
2.294004300
9.739757877
2.749811410
9.283950766
2.519424973
9.514337203
1.479993955
10.553768221
11.553900883
0.479861293
11.762919367
0.270842810

*As defined in Article 4 of the CSA,
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Transaction B

SCHEDULE C

Casualty and Termination Value* Percentage Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Purchase Price**

105
100
101
100
100
98
98
95
91
91
87
87
85
83
83
78
78
71
71
64
63
56
55
47
48
39
29
29
19
20

090373
554401
664021
.105875
,757463
,476317
,635032
,254491
,714657
,664686
,791756
,791756
,480986
,632989
,645010
,531979
,541352
,612582
,621433
,238485
.555271
,363293
,654428
,984833
,062864
,200355
,179880
907679
496722
000000

*These Termination Value percentages assume that the
CSA Indebtedness may be prepaid at par without premium.
If any premium is to be paid, the amount thereof must
be added to the Termination Values derived from the
listed percentages.

**As defined in Article 4 of the CSA.
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NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terms not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

2. Each Investor's commitment to fund a portion
of the Purchase Price of the Equipment by investing in the
CSA Indebtedness shall be increased from 59.349193% to 75%
of such Purchase Price, and the Owner will finance the
balance of the cost of the Equipment.

3. The third paragraph on page P-l of the Par-
ticipation Agreement is hereby amended to delete the figure
"59.349193%" and to substitute the figure "75%" therefor and
to delete the figure "40.650807%" and to substitute "25%"
therefor. In order to effect such increased commitment,
each Investor will pay to the Agent in immediately available
funds not later than 11:00 a.m., Baltimore time, on Febru-
ary 11, 1987, its Increased Commitment as shown in Column 1
of Appendix A hereto, and the Agent shall transmit an amount
equal to the aggregate amount of the Increased Commitment of
each Investor to the Owner on such date. Upon payment to
the Agent of the Increased Commitment, the Agent will
execute and deliver to each Investor a certificate or
certificates of interest with respect to its payment bearing
interest at the rate of 10.2% per annum substantially in the
form annexed as Exhibit C to the Participation Agreement
containing the appropriate information and dated Feb-
ruary 11, 1987.

On February 11, 1987, the Lessee will pay to the
Agent and the Agent shall immediately pay to each Investor
an amount equal to interest at the rate of 3.934772% per
annum on the amount shown after such Investor's name in
Column 2 on Appendix A hereto from December 29, 1986, to,
but not including, February 11, 1987. On February 11, 1987,
the Lessee will pay to the Agent and the Agent shall imme-
diately pay to the Owner $0.00 representing interest on the
Owner's Excess Investment.

4. Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"40.650807%" appearing therein and substituting "25%"
therefor.
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5. Schedule I and Annex B to the CSA are hereby
amended to read as set forth in Schedule I and Annex B
hereto, respectively.

6. Schedules A, B and C to the Lease are hereby
amended to read as set forth in Schedules A, B and C hereto.

7. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

8. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

9. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

10. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed and duly authorized
officers or other persons, as of the date first above
written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by_
Title:

[Corporate Seal]

Attest:

Title:

3-B



[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY,^ as Agent,

Titlisi VICE PRESIDENT

Title: CORPORATE 'TRUST OFFICER

[Seal]

Attest:

Title:

UNITED STATES TRUST COMPANY OF
NEW YORK, not individually but
solely as Trustee,

by
Title:

[Corporate Seal]

Attest:

Title:

PLC LEASING CORPORATION,

by
Title:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY,

by
Title:

STATE TREASURER OF THE STATE OF
MICHIGAN CUSTODIAN OF PUBLIC
SCHOOL EMPLOYEES RETIREMENT
SYSTEM: STATE EMPLOYEES RETIRE-
MENT SYSTEM: STATE POLICE
PENSION, ACCIDENT AND DISABILITY
FUND: JUDGES RETIREMENT SYSTEM:
AND PROBATE JUDGES RETIREMENT
SYSTEM,

Title:
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SUN LIFE ASSURANCE COMPANY OF
CANADA (U.S.),

by__
Title:

SUN LIFE ASSURANCE COMPANY OF
CANADA,

by
Title:

by_
Title:

THE MUTUAL BENEFIT LIFE
INSURANCE COMPANY,

by_
Title:

WOODMEN ACCIDENT AND LIFE
COMPANY,

by_
Title:

FIRST COLONY LIFE INSURANCE
COMPANY,

by
Title:



STATE OF ILLINOIS,)
) ss. :

COUNTY OF COOK, )

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is Of CHICAGO AND NORTH WESTERN TRANS-
PORTATION COMPANY, that the seal affixed to the foregoing
instrument is the corporate seal of said Corporation, and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[Notarial Seal]

My Commission expires

Notary Public

1987, before me
, to me

STATE OF MARYLAND, )
) ss. :

COUNTY OF BALTIMORE , )

f
personally appeared E* £"
personally known, who, being by me duly sworn, says that he
is a • VICE PRESro_MT Of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]
,.,,, /-..

My Commission expires /' f



STATE OF NEW YORK,)
) ss.:

COUNTY OF NEW YORK,)

On this day of February 1987, before me
personally appeared
to me personally known, who, being by me duly sworn, says
that he is a of UNITED STATES
TRUST COMPANY OF NEW YORK, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT,)
) ss. :

COUNTY OF FAIRFIELD, )

On this day of February 1987, before me
personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a of PLC LEASING CORPORATION,
that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation, and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[Notarial Seal]

My Commission expires

Notary Public
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APPENDIX A

Investor

John Hancock Mutual
Life Insurance Com-
pany A/C #1

John Hancock Mutual
Life Insurance Com-
pany A/C #2

State Treasurer of
the State of
Michigan

Sun Life Assurance
Company of Canada
(U.S.)

Sun Life Assurance
Company of Canada
A/C 1/3

Sun Life Assurance
Company of Canada
A/C 2/3

The Mutual Benefit
Life Insurance Com-
pany

Woodmen Accident &
Life Insurance Com-
pany

First Colony Life
Insurance Company

Transaction B

(1)
Increased
Commitment

2,554,981.95

283,886.88

1,356,979.31

425,830.33

141,943.44

283,886.88

709,717.21

212,915.16

212.915.16

6,183,056.32

(2)
Interest

Multiplicand

129,472.66

14,385.85

68,764.36

21,578.77

7,192.92

14,385.85

35,964.63

10,789.39

10.789.39

313,323.82
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Transaction B

SCHEDULE I

Allocation schedule of each $10,000,000
of 10.2% CSA Indebtedness

Installment
Number

(Interim
Payment)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

..and pate

(1/2/87)
(7/2/87)
(1/2/88)
(7/2/88)
(1/2/89)
(7/2/89)
(1/2/90)
(7/2/90)
(1/2/91)
(7/2/91)
(1/2/92)
(7/2/92)
(1/2/93)
(7/2/93)
(V2/94)
(7/2/94)
(1/2/95)
(7/2/95)
(1/2/96)
(7/2/96)
(1/2/97)
(7/2/97)
(1/2/98)
(7/2/98)
(1/2/99)1,
(7/2/99)
(1/2/00)1,
(7/2/00)1,
(1/2/01)
(7/2/01)1,

Total

Debt
Service

$

*
486,941.14
825,838.22
493,892.25
818,887.11
477,317.51
835,461.84
459,052.15
905,343.42
900,144.58
412,634.78
926,343.73
386,435.62
694,538.29
585,303.10
359,778.77
815,958.22
336,513.62
937,423.08
305,867.24
999,114.79
270,511.61
940,148.38
236,360.14
001,607.50
197,332.52
407,169.10
540,520.11
63,981.50
318,520.79

Interest
Payment

$

*
486,941.14
510,000.00
493,892.25
493,892.25
477,317.51
477,317.51
459,052.15
459,052.15
436,291.30
412,634.78
412,634.78
386,435.62
386,435.62
370,722.39
359,778.77
359,778.77
336,513.62
336,513.62
305,867.24
305,867.24
270,511.61
270,511.61
236,360.14
236,360.14
197,332.52
197,332.52
135,630.86
63,981.50
63,981.50

Principal
Recovery

$

0.00
0.00

315,838.22
0.00

324,994.86
0.00

358,144.33
0.00

446,291.27
463,853.28

0.00
513,708.95

0.00
308,102.67
214,580.71

0.00
456,179.45

0.00
600,909.46

0.00
693,247.55

0.00
669,636.77

0.00
765,247.36

0.00
1,209,836.58
1,404,889.25

0.00
1,254,539.29

10,000,000.00

Ending
Principal
Balance

$

10,000,000.00
10,000,000.00
9,684,161.78
9,684,161.78
9,359,166.92
9,359,166.92
9,001,022.59
9,001,022.59
8,554,731.32
8,090,878.04
8,090,878.04
7,577,169.09
7,577,169.09
7,269,066.42
7,054,485.71
7,054,485.71
6,598,306.26
6,598,306.26
5,997,396.80
5,997,396.80
5,304,149.25
5,304,149.25
4,634,512.48
4,634,512.48
3,869,265.12
3,869,265.12
2,659,428.54
1,254,539.29
1,254,539.29

0.00

* Interest only on the CSA Indebtedness shall be payable to the
extent accrued and unpaid on this date.
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Transaction B

SCHEDULE A

Specifications of the Equipment

Lessee's
Identification
Numbers (Both

Type Quantity Inclusive)

Part A: 30 CNW
SD-60 3,800 h.p. . 8001-8027
diesel electric 8029-8031
locomotives

Part B: 30
Additional
Equipment
to be
supplied by
Lessee

11-B



Transaction B

SCHEDULE B

Rental Payment Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
PurchasePrice*

3.652058570
6.193786613
3.704191887
6.141653295
3 .579881340
6.265963817
3.442891148
6.790075636
6.751084320
3.094760862
6.947577995
2.898267188
5.209037189
4.636807968
2.698340797
7.854341269
2.523852190
9.509909987
2.294004300
9.739757877
2.749811410
9.283950766
2.519424973
9.514337203
1.479993955
10.553768221
11.553900883
0.479861293
11.762919367
0..270842810

*As defined in Article 4 of the CSA,
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Transaction B

SCHEDULE C

Casualtyand Termination Value* Percentage Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Purchase Price**

105,
100.
101,
100,
100,
98,
98,
95,
91,
91,
87,
87,
85,
83,
83,
78,
78,
71.
71.
64,
63,
56,
55.
47,
48,
39,
29,
29,
19.
20.

090373
554401
664021
105875
757463
476317
635032
254491
714657
664686
791756
791756
480986
632989
645010
531979
541352
612582
621433
238485
555271
363293
654428
984833
062864
200355
179880
907679
496722
000000

*These Termination Value percentages assume that the
CSA Indebtedness may be prepaid at par without premium.
If any premium is to be paid, the amount thereof must
be added to the Termination Values derived from the
listed percentages.

**As defined in Article 4 of the CSA.
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NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terms not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

2. Each Investor's commitment to fund a portion
of the Purchase Price of the Equipment by investing in the
CSA Indebtedness shall be increased from 59.349193% to 75%
of such Purchase Price, and the Owner will finance the
balance of the cost of the Equipment.

3. The third paragraph on page P-l of the Par-
ticipation Agreement is hereby amended to delete the figure
"59.349193%" and to substitute the figure "75%" therefor and
to delete the figure "40.650807%" and to substitute "25%"
therefor. In order to effect such increased commitment,
each Investor will pay to the Agent in immediately available
funds not later than 11:00 a.m., Baltimore time, on Febru-
ary 11, 1987, its Increased Commitment as shown in Column 1
of Appendix A hereto, and the Agent shall transmit an amount
equal to the aggregate amount of the Increased Commitment of
each Investor to the Owner on such date. Upon payment to
the Agent of the Increased Commitment, the Agent will
execute and deliver to each Investor a certificate or
certificates of interest with respect to its payment bearing
interest at the rate of 10.2% per annum substantially in the
form annexed as Exhibit C to the Participation Agreement
containing the appropriate information and dated Feb-
ruary 11, 1987.

On February 11, 1987, the Lessee will pay to the
Agent and the Agent shall immediately pay to each Investor
an amount equal to interest at the rate of 3.934772% per
annum on the amount shown after such Investor's name in
Column 2 on Appendix A hereto from December 29, 1986, to,
but not including, February 11, 1987. On February 11, 1987,
the Lessee will pay to the Agent and the Agent shall imme-
diately pay to the Owner $0.00 representing interest on the
Owner's Excess Investment.

4. Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"40.650807%" appearing therein and substituting "25%"
therefor.
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5. Schedule I and Annex B to the CSA are hereby
amended to read as set forth in Schedule I and Annex B
hereto, respectively.

6. Schedules A, B and C to the Lease are hereby
amended to read as set forth in Schedules A, B and C hereto.

7. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

8. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

9. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

10. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed and duly authorized
officers or other persons, as of the date first above
written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by_
Title:

[Corporate Seal]

Attest:

Title:
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[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by :
Title:

Title:

UNITED STATES TRUST COMPANY OF
NEW YORK, not individually but
solely as Trustee,

&
Title 'ASSISTANV VICE%ESIDEN1

[Corporate Seal]

Attest:

Title:

PLC LEASING CORPORATION,

by_
Title:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY,

by.
Title:

STATE TREASURER OF THE STATE OF
MICHIGAN CUSTODIAN OF PUBLIC
SCHOOL EMPLOYEES RETIREMENT
SYSTEM: STATE EMPLOYEES RETIRE-
MENT SYSTEM: STATE POLICE
PENSION, ACCIDENT AND DISABILITY
FUND: JUDGES RETIREMENT SYSTEM:
AND PROBATE JUDGES RETIREMENT
SYSTEM,

by.
Title:
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SUN LIFE ASSURANCE COMPANY OF
CANADA (U.S.),

by
Title:

SUN LIFE ASSURANCE COMPANY OF
CANADA,

by
Title:

by
Title:

THE MUTUAL BENEFIT LIFE
INSURANCE COMPANY,

by
Title:

WOODMEN ACCIDENT AND LIFE
COMPANY,

by
Title:

FIRST COLONY LIFE INSURANCE
COMPANY,

by
Title:



STATE OF ILLINOIS,)
) ss.:

COUNTY OF COOK, )

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is of CHICAGO AND NORTH WESTERN TRANS-
PORTATION COMPANY, that the seal affixed to the foregoing
instrument is the corporate seal of said Corporation, and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF MARYLAND, )
) ss.:

COUNTY OF BALTIMORE,)

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is a Of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK,)
) ss.:

COUNTY OF NEW YORK,)

On this / '—̂~' day of February 1987, before me
personally appeared' LQUIS P, YOUNG
to me personally known, who", Being by me duly sworn, says
that he is a ASSISTANT VICE PRESIDENT- of UNITED STATES
TRUST COMPANY OF NEW YORK, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal]

My Commission expires

Notary Public, State of New Yorfc
No. 41-4691650 ^-j

Qualified in Queens County /
Commission Expires March 30, 198S

STATE OF CONNECTICUT,)
) ss.:

COUNTY OF FAIRFIELD, )

On this day of February 1987, before me
personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a of PLC LEASING CORPORATION,
that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation, and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[Notarial Seal]

My Commission expires

Notary Public
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APPENDIX A

Investor

John Hancock Mutual
Life Insurance Com-
pany A/C #1

John Hancock Mutual
Life Insurance Com-
pany A/C #2

State Treasurer of
the State of
Michigan

Sun Life Assurance
Company of Canada
(U.S.)

Sun Life Assurance
Company of Canada
A/C 1/3

Sun Life Assurance
Company of Canada
A/C 2/3

The Mutual Benefit
Life Insurance Com-
pany

Woodmen Accident &
Life Insurance Com-
pany

First Colony Life
Insurance Company

Transaction B

(1)
Increased
Commitment

2,554,981.95

283,886.88

1,356,979.31

425,830.33

141,943.44

283,886.88

709,717.21

212,915.16

212,915.16

6,183,056.32

(2)
Interest

Multiplicand

129,472.66

14,385.85

68,764.36

21,578.77

7,192.92

14,385.85

35,964.63

10,789.39

10.789.39

313,323.82
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Transaction B

SCHEDULE I

Allocation schedule of each $10,000,000
of 10.2% CSA Indebtedness

Installment
Number

(Interim
Payment)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

and Date

(1/2/87)
(7/2/87)
(1/2/88)
(7/2/88)
(1/2/89)
(7/2/89)
(1/2/90)
(7/2/90)
(1/2/91)
(7/2/91)
(1/2/92)
(7/2/92)
(1/2/93)
(7/2/93)
(1/2/94)
(7/2/94)
(1/2/95)
(7/2/95)
(1/2/96)
(7/2/96)
(1/2/97)
(7/2/97)
(1/2/98)
(7/2/98)
(V2/99)
(7/2/99)
(1/2/00)
(7/2/00)
(1/2/01)
(7/2/01)

Total

Debt
Service

$

*
486,941.14
825,838.22
493,892.25
818,887.11
477,317.51
835,461.84
459,052.15
905,343.42
900,144.58
412,634.78
926,343.73
386,435.62
694,538.29
585,303.10
359,778.77
815,958.22
336,513.62
937,423.08
305,867.24
999,114.79
270,511.61
940,148.38
236,360.14

1,001,607.50
197,332.52

1,407,169.10
1,540,520.11

63,981.50
1,318,520.79

Interest
Payment

$

*
486,941.14
510,000.00
493,892.25
493,892.25
477,317.51
477,317.51
459,052.15
459,052.15
436,291.30
412,634.78
412,634.78
386,435.62
386,435.62
370,722.39
359,778.77
359,778.77
336,513.62
336,513.62
305,867.24
305,867.24
270,511.61
270,511.61
236,360.14
236,360.14
197,332.52
197,332.52
135,630.86
63,981.50
63,981.50

Principal
Recovery

$

0.00
0.00

315,838.22
0.00

324,994.86
0.00

358,144.33
0.00

446,291.27
463,853.28

0.00
513,708.95

0.00
308,102.67
214,580.71

0.00
456,179.45

0.00
600,909.46

0.00
693,247.55

0.00
669,636.77

0.00
7*̂ ,247.36

0.00
1,209,836.58
1,404,889.25

0.00
1,254,539.29

10,000,000.00

Ending
Principal
Balance

$

10,000,000.00
10,000,000.00
9,684,161.78
9,684,161.78
9,359,166.92
9,359,166.92
9,001,022.59
9,001,022.59
8,554,731.32
8,090,878.04
8,090,878.04
7,577,169.09
7,577,169.09
7,269,066.42
7,054,485.71
7,054,485.71
6,598,306.26
6,598,306.26
5,997,396,80
5,997,396.80
5,304,149.25
5,304,149.25
4,634,512.48
4,634,512.48
3,869,265.12
3,869,265.12
2,659,428.54
1,254,539.29
1,254,539.29

0.00

* Interest only on the CSA Indebtedness shall be payable to the
extent accrued and unpaid on this date.
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Transaction B

SCHEDULE A

Specifications of the Equipment

Lessee's
Identification
Numbers (Both

Type Quantity Inclusive)

Part A: 30 CNW
SD-60 3,800 h.p. ~ 8001-8027
diesel electric 8029-8031
locomotives

Part B: 30
Additional
Equipment
to be
supplied by
Lessee
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Transaction B

SCHEDULE B

Rental PaymentSchedule

Pate

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Pur chase Price*

3.652058570
6.193786613
3.704191887
6.141653295
3.579881340
6.265963817
3.442891148
6.790075636
6.751084320
3.094760862
6.947577995
2.898267188
5.209037189
4.636807968
2.698340797
7,854341269
2.523852190
9.509909987
2.294004300
9.739757877
2.749811410
9.283950766
2.519424973
9.514337203
1.479993955
10.553768221
11.553900883
0.479861293
11.762919367
0.270842810

*As defined in Article 4 of the CSA.
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Transaction B

SCHEDULE C

Casualty and TerminationValue* Percentage Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Purchase Price**

105,
100,
101,
100,
100,
98,
98,
95,
91,
91,
87,
87,
85,
83,
83,
78,
78,
71,
71,
64,
63,
56,
55.
47,
48,
39,
29,
29,
19,
20,

090373
554401
664021
105875
757463
476317
635032
254491
714657
664686
791756
791756
480986
632989
645010
531979
541352
612582
621433
238485
555271
363293
654428
984833
062864
200355
179880
907679
496722
000000

*These Termination Value percentages assume that the
CSA Indebtedness may be prepaid at par without premium.
If any premium is to be paid, the amount thereof must
be added to the Termination Values derived from the
listed percentages.

**As defined in Article 4 of the CSA.
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NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terms not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

2. Each Investor's commitment to fund a portion
of the Purchase Price of the Equipment by investing in the
CSA Indebtedness shall be increased from 59.349193% to 75%
of such Purchase Price, and the Owner will finance the
balance of the cost of the Equipment.

3. The third paragraph on page P-l of the Par-
ticipation Agreement is hereby amended to delete the figure
"59.349193%" and to substitute the figure "75%" therefor and
to delete the figure "40.650807%" and to substitute "25%"
therefor. In order to effect such increased commitment,
each Investor will pay to the Agent in immediately available
funds not later than 11:00 a.m., Baltimore time, on Febru-
ary 11, 1987, its Increased Commitment as shown in Column 1
of Appendix A hereto, and the Agent shall transmit an amount
equal to the aggregate amount of the Increased Commitment of
each Investor to the Owner on such date. Upon payment to
the Agent of the Increased Commitment, the Agent will
execute and deliver to each Investor a certificate or
certificates of interest with respect to its payment bearing
interest at the rate of 10.2% per annum substantially in the
form annexed as Exhibit C to the Participation Agreement
containing the appropriate information and dated Feb-
ruary 11, 1987.

On February 11, 1987, the Lessee will pay to the
Agent and the Agent shall immediately pay to each Investor
an amount equal to interest at the rate of 3.934772% per
annum on the amount shown after such Investor's name in
Column 2 on Appendix A hereto from December 29, 1986, to,
but not including, February 11, 1987. On February 11, 1987,
the Lessee will pay to the Agent and the Agent shall imme-
diately pay to the Owner $0.00 representing interest on the
Owner's Excess Investment.

4. Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"40.650807%" appearing therein and substituting "25%"
therefor.
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5. Schedule I and Annex B to the CSA are hereby
amended to read as set forth in Schedule I and Annex B
hereto, respectively.

6. Schedules A, B and C to the Lease are hereby
amended to read as set forth in Schedules A, B and C hereto.

7. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

8. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

9. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

10. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed and duly authorized
officers or other persons, as of the date first above
written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

Title:

[Corporate Seal]

Attest:

T i t l e : '
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[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by
Title:

Title:

[Seal]

Attest:

UNITED STATES TRUST COMPANY OF
NEW YORK, not individually but
solely as Trustee,

Title: Title:

PLC LEASING CORPORATION,

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY,

Title:

STATE TREASURER OF THE STATE OF
MICHIGAN CUSTODIAN OF PUBLIC
SCHOOL EMPLOYEES RETIREMENT
SYSTEM: STATE EMPLOYEES RETIRE-
MENT SYSTEM: STATE POLICE
PENSION, ACCIDENT AND DISABILITY
FUND: JUDGES RETIREMENT SYSTEM:
AND PROBATE JUDGES RETIREMENT
SYSTEM,

Title:
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SUN LIFE ASSURANCE COMPANY OF
CANADA (U.S.)/

by___
Title:

SUN LIFE ASSURANCE COMPANY OF
CANADA,

by.
Title:

by_
Title:

THE MUTUAL BENEFIT LIFE
INSURANCE COMPANY,

by.
Title:

WOODMEN ACCIDENT AND LIFE
COMPANY,

by.
Title:

FIRST COLONY LIFE INSURANCE
COMPANY,

by
Title:



STATE OF ILLINOIS,)
) ss. :

COUNTY OF COOK, )

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is of CHICAGO AND NORTH WESTERN TRANS-
PORTATION COMPANY, that the seal affixed to the foregoing
instrument is the corporate seal of said Corporation, and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF MARYLAND, )
) ss.:

COUNTY OF BALTIMORE,)

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is a of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK,)
) ss. :

COUNTY OF NEW YORK,)

On this day of February 1987, before me
personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a of UNITED STATES
TRUST COMPANY OF NEW YORK, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT,)
) ss.:

COUNTY OF FAIRFIELD, )

On this fofvx day of February 1987, before me
personally appeared !2/tyvu r2~o 60LLA2-Q ,
to me personally known, who, being by me duly sworn, says
that he is a V'S6t Pf2&\G>&3\~ Of PLC LEAS ING CORPORATION,
that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation, and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

•" '̂'- '" '̂  '-••
:<;̂ '''". '*V-V- • • Notary-Publi§7"
' ;[;Nofea_rial-\Seal ] r

My Commis.s-ion expires

' . % Commission Expires



APPENDIX A

Investor

John Hancock Mutual
Life Insurance Com-
pany A/C #1

John Hancock Mutual
Life Insurance Com-
pany A/C #2

State Treasurer of
the State of
Michigan

Sun Life Assurance
Company of Canada
(U.S.)

Sun Life Assurance
Company of Canada
A/C 1/3

Sun Life Assurance
Company of Canada
A/C 2/3

The Mutual Benefit
Life Insurance Com-
pany

Woodmen Accident &
Life Insurance Com-
pany

First Colony Life
Insurance Company

Transaction B

(1)
Increased
Commitment

2,554,981.95

283,886.88

1,356,979.31

425,830.33

141,943.44

283,886.88

709,717.21

212,915.16

212.915.16

6,183,056.32

(2)
Interest

Multiplicand

129,472.66

14,385.85

68,764.36

21,578.77

7,192.92

14,385.85

35,964.63

10,789.39

10.789.39

313,323.82
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Transaction B

SCHEDULE I

Allocation schedule of each $10,000,000
of 10.2% CSA Indebtedness

Installment
Number

(Interim
Payment)

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

and Date

(1/2/87)
(7/2/87)
(1/2/88)
(7/2/88)
(1/2/89)
(7/2/89)
(1/2/90)
(7/2/90)
(1/2/91)
(7/2/91)
(1/2/92)
(7/2/92)
(1/2/93)
(7/2/93)
(1/2/94)
(7/2/94)
(1/2/95)
(7/2/95)
d/2/96)
(7/2/96)
d/2/97)
(7/2/97)
(1/2/98)
(7/2/98)
(1/2/99)
(7/2/99)
(V2/00)
(7/2/00)
(1/2/01)
(7/2/01)

Total

Debt
Service

$

*
486,941.14
825,838.22
493,892.25
818,887.11
477,317.51
835,461.84
459,052.15
905,343.42
900,144.58
412,634.78
926,343.73
386,435.62
694,538.29
585,303.10
359,778.77
815,958.22
336,513.62
937,423.08
305,867.24
999,114.79
270,511.61
940,148.38
236,360.14

1,001,607.50
197,332.52

1,407,169.10
1,540,520.11

63,981.50
1,318,520.79

Interest
Payment

$

*
486,941.14
510,000.00
493,892.25
493,892.25
477,317.51
477,317.51
459,052.15
459,052.15
436,291,30
412,634.78
412,634.78
386,435.62
386,435.62
370,722.39
359,778.77
359,778.77
336,513.62
336,513.62
305,867.24
305,867.24
270,511.61
270,511.61
236,360.14
236,360.14
197,332.52
197,332.52
135,630.86
63,981.50
63,981.50

Principal
Recovery

$

0.00
0.00

315,838.22
0.00

324,994.86
0.00

358,144.33
0.00

446,291.27
463,853.28

0.00
513,708.95

0.00
308,102.67
214,580.71

0.00
456,179.45

0.00
600,909.46

0.00
693,247.55

0.00
669,636.77

0.00
765,247.36

0.00
1,209,836.58
1,404,889.25

0.00
1,254,539.29

10,000,000.00

Ending
Principal
Balance

$

10,000,000.00
10,000,000.00
9,684,161.78
9,684,161.78
9,359,166.92
9,359,166.92
9,001,022.59
9,001,022.59
8,554,731.32
8,090,878.04
8,090,878.04
7,577,169.09
7,577,169.09
7,269,066.42
7,054,485.71
7,054,485.71
6,598,306.26
6,598,306.26
5,997,396.80
5,997,396.80
5,304,149.25
5,304,149.25
4,634,512.48
4,634,512.48
3,869,265.12
3,869,265.12
2,659,428.54
1,254,539.29
1,254,539.29

0.00

* Interest only on the CSA Indebtedness shall be payable to the
extent accrued and unpaid on this date.
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Transaction B
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Transaction B

SCHEDULE A

Specifications of the Equipment

Lessee's
Identification
Numbers (Both

Type Quantity Inclusive)

Part A: 30 CNW
SD-60 3,800 h.p. 8001-8027
diesel electric 8029-8031
locomotives

Part B: 30
Additional
Equipment
to be
supplied by
Lessee

11-B



Transaction B

SCHEDULE B

Rental Payment Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Purchase Price*

3
6
3
6
3
6
3
6
6
3
6
2
5
4
2
7
2
9
2
9
2
9
2
9
1
10
11
0
11
0

652058570
193786613
704191887
141653295
,579881340
,265963817
,442891148
,790075636
,751084320
,094760862
,947577995
,898267188
,209037189
,636807968
,698340797
,854341269
,523852190
,509909987
,294004300
.739757877
,749811410
,283950766
.519424973
,514337203
,479993955
.553768221
,553900883
,479861293
,762919367
,270842810

*As defined in Article 4 of the CSA.
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Transaction B

SCHEDULE C

Casualty and TerminationValue* Percentage Schedule

Date

7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
.1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02

Percentage of
Purchase Price**

105,
100,
101.
100,
100.
98,
98,
95,
91,
91,
87,
87,
85,
83,
83,
78,
78,
71,
71,
64,
63,
56.
55,
47.
48.
39.
29.
29.
19.
20.

090373
554401
664021
105875
757463
476317
635032
254491
714657
664686
791756
791756
480986
632989
645010
531979
541352
612582
621433
238485
555271
363293
654428
984833
062864
200355
179880
907679
496722
000000

*These Termination Value percentages assume that the
CSA Indebtedness may be prepaid at par without premium.
If any premium is to be paid, the amount thereof must
be added to the Termination Values derived from the
listed percentages.

**As defined in Article 4 of the CSA.
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